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This AGREEMENT is made and entered into effective this __\ s'i“‘ day of
October, 1997 between the LEON COUNTY TOURIST DEVELOPMENT ¢0UNCIL
with its principal office iocated at 200 Wast College Ave., Tallahassee, F I&rida 32301
(hereinafter called the "TDC"); and the TALLAHASSEE AREA CONVENTION AND
VISITORS BUREALU, INC. with its principal office located at 200 West Coliege Avenue,
Tallahassee, Iéiorida 32301 (hereinafter called the "TACVB").

WITNESSETH

WHEREAS. pursuant to the Local Qption Tourist Development Act, Leon County
has by Ordinance No. 88-01 established the Leon County Tourist Development
Council, has levied and imposed a three percent (3%) tourist development tax, and has
established a tourist development plan for the use of funds derived from such tax; and

WHEREAS, the TDC wishes to employ tha TACVB to conduct dire¢t marketing
programs to promote Lean County as an ideal sports, business, convention and
vacation trave! destination to sports organizing bodies, meeting planners, travel
intermediaries and consumers; and

WHEREAS, the TDC wishes to emp!ol;_the TACVB o develop and implement a2
professional, comprehensive and reasonab!yf,pricad visitor services program to
encourage new and rapeat utilization and Qi%itat!on.

NOW, THERﬁFORE, in consi:t._:leration of the above and the mutual

covenants contained herein, the parties agree as follows:
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1. APPOINTMENT AND AUTHOQRIZATION OF THE CONTRACTOR. The
TACVB is hereby retained and appointed "tr_s' represent the TOC in carrying out its direct
marketing and visitor services programs. The TACVB is autherized to enter into
contracts with third parties to carry out the purposes of this Agreement, and it shali be
liabla to such parties for all payments. The TACVB shall use its best efforl{s tc; prevent
any loss to the TDC from the failure of proper performance by any third party, and third
parties shall always be advised by the TACVB that payment for goods and services will
be only in canformance with the financial operating procedures of Leon County and the
Florida Statutes.

e

2. TACVB PROGRAMS AND SERVICES. The TACVB shall act as the TDC'S
direct marketing and visitor services representative and perfarm, upon prior
authorization by the TDC, all standard services and responsibilities associated with
these functions to the extent necessary to meet the TDC'S needs.

The TACVB's annual marketing plans, desired program and service levels, and
respective budgels, for each year during the term of this Agreament, shall be
developed in conjunction with and épproved by the TDC. Each approved rharkeling
plan will then become a part of this agraeméﬁt and used as a framework lo evaluate
parformance.

3. COLLATERAL MATERIAL. Col!atera! material will provide necessary
support to the direct marketing and visitor services programs, Assistance gnd costs
associated with the design and production qf.gollateral material will be a shared

responsibility between the TDC and the TACVB.
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4. ACCOUNT COORDINATION. In the performance of these services, the
Executive Director of the TACVB shail be the principle contact responsible for
performance. ‘ i

5. PRIOR APPROVAL OF THE TDC. The TACVB shall develop and implement
direct marketing and visitor services programs for the fDC only after first bubmilting a
fiscal year marketing plan and budget includi:ng overall program and individual project
goals, objectives, and strategic action plans to the Executive Director for TDC approval,
The TACVB shall not incur any program related obligations, provide any services for
the TDC'S account, or make financial expenditures, direct or indirect, for the TDC’s
account without first obtaining approval of the annual markeling plan and budget from
the Executive Director or duly designated member of the TDC. This marketing plan
shall consist of a program of work with estimate of costs in a format acceptable to the
TDC, containing full descriptions of the propgsed projects and estimates of the costs of
the obiigétiuns or services involved.

6. MARKET PLANNING.

a) Current Fiscal Year, This agreement becomes effective bieyond the
start of the TDC's current fiscat year which begins October 1, 1997. The TDC
understands that preliminary market plannir;g has occurred including development of a
program of work, .

b) Subsequept Fiscal Years. T-'.‘f’ TACVB shall submit to the Executive
Director for TDC approval a preliminary dirar_.#_ marketing and visitor services plan and

budget for each subsequent fiscal year on or before July 1 in the year priof. This

3 .
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preliminary pian shall be consistent with the goals of tﬁe TDC's tourist development
plan and outline all direct marketing and viisjlor services needs. A final marketing plan
and budget will be submitted on or before Jgiy 31 in the year prior, Markéting pian
updatas shall be presented for TDC approval at the regularly scheduled 'doc meetings
during the respective fiscal year. ' |

c) Effectiveness. The TACVB shall establish measures which will
evaluate the effectiveness of the direct marketing and visitor services programs and
incorporate th-'ese measures into each fiscal year's marketing plan.

7. PROGRESS REPQRTS. The TACVB agrees to provide periodic progress
reports in a format acceptable to the TDCmat:l:gguIarly scheduled meetings and a final
report at the end of each fiscal year. These 'g;ogress reports shall compare actual
accomplishments and results with goals anc_ijpbjectives established at the beginning of
the year. The TDC will be entitied at all times to be advised, at its request, as to the
status of work being done by the TACVB and of the details thereof. Coordination shall
be maintained by the TACVB with the Executive Director or other designated
representatives of the TDC. Either party to the Agreemént may request and be granted
a conference.

8. CANGCELLATION OF WORK IN PROGRESS. The TACVB shail cancel or
modify, in accordance with the TDC'S inqu{i‘éns. work in progress. VWWhen directed to
cease work, tha TACVB shall immediately tgfininate all third party commitments in
connection with such work where the TACVB has such right of termination. The
TACVB shall enter into non-tarminable commitments 6nly after obtaining authorization

in writing from the TDC.



Attachment 2
Page § of 12

o -

9. TACYB COMPENSATION Upon:completion, to the salisfaction of the TDG,
of the services described herein, the TDC agrees ta pay the TACVB in ac:;‘.ordance with
the ﬁ_nancial operating proceduras of Leon Counly and the Florida Statutes, as full and
complete cansideration for all of the TACVB'S undertakings, tasks, dutiesJ promises,
and covenants which are the subject of this Agreement, a totat fixed professional fee of
$505,000, subject to budget, which will be'determinad each year based upon approved
marketing plans, desired program and service levels, and respective budgets.
Payment from the TDC to the TACVB will be in the amount outlined in Attachment A.
Subsequent annual increases during the ter{,n of this agreement and for any renewal
periods will be dependent upon the comparative annual growth of the trust fund, and
negotiated within sixty (60) days prior to thg‘f‘nd of each respective fiscal year. Annual
compensation will be made in twelve (12) r_nilzg_tually agreed upon monthly installments .
during the term of the Agreement as a profe'!;sional fee for all TACVB diract marketing
and visitor services rendersd to the satisfalg_‘lgi_aon of the TDC in accordanca with this
Agreement.

10. SUBCONTRACTING The TACVB shall maintain an adequate and
competent professional staff and may associate with necessary specialists for the
purpose of its services hereunder without ad;litional cost to the TDC, other than
approved out-of-pocket, reimbursable costs. ‘Shouid the TACVB desire to utilize

R

specialists, the TACVB is fully responsible far satisfactory completion of all

subcontracted work.
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11. BILLING AND PAYMENT. B

a) Form. The TACVE shall bill the TDC in conformity with e financial
operating procedures of Leon County and the Fiorida Statutes. Bills for prbfessional
fees shall be submitted in detail sufficient for a proper preaudit and postadidit thereof.

b} Payment. Professional fees shall be paid by L.eon Count*fl to tl'lm
Taliahassee Area Convention and Visitors Bureau and transmitted by U.S. Malil ta the
TACVB at the address indicated above, The TDC shall not be liable for ldss or delay
of payment which was not caused by the TDC'S negligence.

©) Availability of Revenues. The TDC, in conjunction with the Leon

TACVB and TDC mutually agree that paym_éﬁt during sach fiscal year is subject to
actual revenues being approximately equal to projected revenues. In the event this
Agreement extends beyond the TOC'S curré&f fiscal year that begins on October 1 of
each year and ends on September 30 of each succeeding year, the TACVS and TDC
mutually agree that performance and payment during subsequent fiscal periods is
contingent upon the continued avaitability of legisiatively approved tax revenues and
subject to budgeted funds. The TDC shalil be the final determiner of the availability of
such revenues.

12. PROPERTY RIGHTS.

a) Exgmsugﬂgp_eny_glmm All imangible property in¢luding

slogans, ideas or plans submitted or developed by the TACVB for the TDC during the
term hereof, whether or not used; and any 3'}9 lgﬂ materials and other tangible property

which the TACVB prepared for the TDC or acquired for its account during the term
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hereaf: all pursuant to the direct marketingf'énd visitor services programs for the TDC
shall be the property of the TDC provided that the TDC has paid the invoiées for
professicnal fees rendered therefore, if an;f._. Any of this property may be (j:opyrigh{ed,
patented or otherwise restricted by the TDC.as provided by the Florida St#tutés.
Neither the TACVB nor any approved sﬁbcqntractor shail have any proprietary interest
in the products and materials developed under this agreement. There shall be no
additional compensation for the rights and property granted under this par%agraph. The

TOC reserves the right of final approval of the disposition of said property.
b) Q_Qm::amd.Malen.ali_ansLﬁems.e; All contracts for the acquisition or

e b e———

{isé of goods and servicas shall be entered ’lqtp and signed by the TAEVB to the end
that all materials, properties and rights obta'ila;'uéd by virtue of such contracts shall
become the property of the TDC,

¢) Risposition of Property. When the TACVB-shaII determine that
tangible property is of no further use in carry;ng out this Agreement, the TACVB shall
notify the TDG in writing and shall cleariy d‘e;;hs_c:ribe the particular items, The TDGC shall
then nc;tify the TACVB in writing of the disposition the TDC desires with respect to such
itams. All shipping and transportation cost:sg_rs;hall be borne by the TDC, and the
TACVB shall not be obligated to store the material at its expense except for a period
not to exceed 30 days after notice has been'géven. These provisions shalk apply
whether the items in question are in the possgsSion of the TACVB or third parties.

d) IDC Tangible Property. Thé TACVB shal! hold for the TDC and
account for or return upon request to the TDC _ény tanglble property of tha TDC which
may from time to time be entrusted to the TAQVB for the purposes provided herain.
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13. INDEMNIFICATION.
a) Claims. Liabillties or Damages. The TACVB shall indemnify and hold

the TDC and Leon County, including its officers, officials and emloyees, ha}mless from

and against:

1) Any and ali claims, liabilities, or damages arising from coniracts
between the TACVB and third parties made pursuant to this Agresment, including the
cost of Iitigatioﬁ and counsel fees.

2) Any and all claims, liabilities, or damages arising from the preparation
or presentation of any direct marketing and visitor services programs coverad by this
Agreement, including the cost of litigation ar}d counsel fees, |

b) Recovery of Damages. Onl;{ those limitations on the recm}ery of
damages which arae specifically provided by‘;f-l:orida Statute or general law or
established by rulings of Florida courts sha]i ;ppiy to this Agreement. Such limitations
include, but are not limited to, the following:

1) As a political subdivision of the State of Florida, Leon County
and its agencies are liable for damages only lo the extent provided by any applicable
Florida Statutes or Laws.

2) The TDC is not bounci by agreements to indemnify or far
liquidated damages. o

3) No provision of this ,A:greement shall be construed as a waiver

by the TDC of any right, defense ar claim which the TDC may have in any ltigation

arising under this Agreement. Ner shall an‘y Agreement provision be construed as a

‘
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waiver by Leon County of any right to initiate litigation.
P !
14. DURATION AND TERMINATION. 5

a) Term. This Agreement shai:ll become effective as of October 1, 1996
and shali continue in force for a period throdgh September 30, 1997 unless sc;mer
terminated as provided herein. |

b) Renewsal and Extension. This Agreement will be raviewed within sixty
{60) days prit.;r to the end of the term, expiring September 30, 1997 and may be
renewed for a period of two years pursuant to then existing laws or procedures
governing the TDC. Subsequent roviews a:nd. renewals will occur every two years. No
provision for automatic renewal of this Agreement shall be effective. Any renewal shall
be in writing and executed by both parties. -

c) Assignment and Delegation: The TACVB may not assign any rights or
delegate any duties hereunder without the express prior written consent of the TDC.,

d) Termination. Either party may terminate this Agreement without cause
by giving the other party written notice at ieast ninety (90) days prior to the effective
date of termination. Upon receipt of notice q;f, termination, the TACVB shall provide
only those services and incur only thoss exp_gnses specifically approved or directed in
writing by the TDC. All other rights and d‘{-“f,s of the parties shall continue during such
notice period, and the TDC shaill be responsible to the TACVB for payment of any
contract obligation incurred with third parties during this period only if approved in

advance in writing by tha TDC.

e) JTermination For Breach. This Agreement may also be terminated with

s




—ere————— =\ -

Attathmant 2
Page 10 of 12

24 hours written notice by the TDC for breach for failure of the TACVB ta perform
pursuant to any of the provisions or requirements set forth herein. Delivq}ry of natice
shall be made, in the event of such lermiriation, to the TACVB at the address indicated

above,

0 Ass inalion. Upon termination of this |[Agreement the

TACVB shall assign to the TDC all of its rights in contracts, agreements, arrangements,
or other transactions made with third parties for the TDC account on the effective date
of termination or on such other date as may be agreed upon by the partias. in the
event any contract is non-assignable or the TACVB cannot obtain a releasa from its
obligations, the TACVB shall continue performance as directed by the TDC, and the
TDC shall mest its obligations, as (o the unéSsigned or unreleased contracts only, to
the TACVB as though this Agreement had not been terminated.

g) Termination Billings. Upo‘n"' termination of this Agreement the TACVB
shali bill the TDC for all amounts not previously billed and due the TACVEB at that time.
The TACVB shall not be entitied to payment for work commenced after the date notice
of termination was received by the TACVB. The TACVB shall be entitledito payment
for work during the termination pericd only if said work is approved in writing by the
TDC after raceipt of the notice or, with !hé express written consent of the TDC, for work
approved prior to the effective date of termination.

15. MQDIFICATION. This writing contains the entire Agreement of the parties,
No representations were made or relied upon by either party, other than those that are
expressly set forth. No agent, employee, o_r_'_pther representative of either panty is

empowered to alter the terms of this Agreement, unless done in writing and signed by
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an Executive Officer of the TACVB and the Executive Director for the TDC, or other

designee.

16. QQNIBQLL]N_G_LAW_S The validity, interpretation, and peﬁormande of this
Agreement shall be conﬁo[led and construéd under the ordinances of Le&n Céunty.
along with the Laws and Statutes of Florida. Copies of the appropriate ordinances,
laws and statutes will be provided to the TACVB by the TDC to ensure compliance.

17. ﬂAnLEB The failure of either party to this Agreement to object ta or to take
affirmative action with respect to any condyct of the other which is in violation of the
terms of this Agreement shall not be construed as a waiver of the violation or breach, or
of any future violation, breach or wrongful conduct,

18. NOTICES. All notices pertaini'_r_'l_gi, tp this Agreement shall be in writing and
shall be transmitted either by personal hand delivery or through the U.S. Postal Service
by certified mail, return receipt requested. The addresses set forth above for the
respective parties shall be the places whera_\notices shall be sent, unless written notice
of a change of address is given. )

19. AMAJLABIUJIQEBEQQBQE; _‘;[_he TOC may cancel this Agreement for
refusal by the TACVB to allow public acces‘s:; to all materials, files, records, documents,
papers, lettars, or other material pertaining to work performed under this Agreement

and subject to the provisions of the Fiorida Statutes.

Y
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20. VALIDITY OF AGREEMENT. If any section, subsection, sentenfk;a. clause,
phrase, cr portion of this Agreement is for any reason held invalid, uncnnsti#utional or
unenforceable, by any court of competent Jﬁi?&idion. such portion shall be idaamed a
separate, distinct and independent provision and such holding shall not affd%ct the

validity of the remaining portions thereof. -

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed
this _\S™ day of October, 1997. )

The Tallahassee Arga - -~ - - Leon County Tourist

Convention and Visitors ¥ Development Council
Bureau, Inc.

BY

:Q “BY: é .
Mickey Bfady, Chairman Charles E. Wright, Exe. Dlrictor

AWESTMMMLA(SEAL)  ATTEST:
Secretary or Notary
WY COMMISON # COMMT? DORMER

March 7, Y000
NDRD THAL TROY it BERIAIEE. BE

(CORPORATE SEAL)
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